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UNITED STATES OMB APPROVAL

FORM D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235.0076
Washington, D.C. 20549 Expires:
Estimated average burden
FORM D hours perrespense. ..... 16.00
NOTICE OF SALE OF SECURITIES mﬁfEC USE 0NLY5W
PURSUANT TO REGULATION D, |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMFPTION | N

Name of Offering  ([7] check if this is an amendment and name has changed, and indicate change.)
2007 Bridge Financing

Filing Under (Check box{es) that apply): [] Rule 504 [] Rule 505 7] Rule 506 [7] Section 4(6) o E
Type of Filing: [7] Mew Filing [} Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the isiuer

Name of Issuer ([:' check if this is an amendm:nt and name has changed, and indicate change.}

mBuy, Inc.

Address of Exceutive Offices (Number and Street, City, State, Zip Code)

1203 North 3rd Street, Philadelphia, PA, 19122

Address of Principal Business Operations {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Cede)
(if different from Executive Offices) \

Brief Description of Business

, ———— RUMIGAD

E} corporation D lim ted partnership, already formed cther {please sp
[J business trust [J limited partnership, to be formed 07086883
Month Year

Actual or Estimated Date of lncorporation or Orgenization:  [016] {017] [AAcswal [} Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
{:N for Canada; FN for other forcign jurisdiction}) CIE]

GENERAL INSTRUCTIONS

Federzl:

Who Must File: Allissuers making an offering of s¢ curilies in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.8.C,
77(6).

When To File: A notice must be filed no later thasy 15 days after the first sale of securities in the offcring. A notice is deemed filed with the U.S. Scourities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date an
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1.5, Securities and Exchange Coramission, 450 Fifth Street, N.W., Washingten, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, ane of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear tvped or printed signatures.
Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C, and an's material changes from the information previousty supplied in Panis A and B, Pert E and the Appendix need
not be filed with the SEC.

Filing Fee: ‘There is no federal filing fee.

State:

This notice shalt be used to indicate reliznce on the Uniform Limited Offering Exemption (ULOE) for sales of sceurities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state taw, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Fatlure to lile notice in the appropriate states will not result in a loss of the federal exempticn. Conversely, lailure to file the
appropriate federal notice will not resull in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respand to the collection of Information contalned in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number, 1of2




e FEach promoter of the issucr, if the issuci has been organized within the past five years,;

»  Each beneficial owner having the power 12 vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

. Each cxecutive officer and director of corporate issuers and of corpocate generel and managing partners of partnership issvers; and

s  Each general and managing partner of pzrinership issuers,

Check Box(es) that Apply:  [7] Promoter  [g] Beneficial Owner Executive Officer 7] Director [} Genera! and/or
Managing Partner

Full Name (Last name first, if individual)

Jack Abraham

Business or Residence Address  (Number and Street, City, State, Zip Code)

1018 Murphy Drive, Great Falls, Virginia 22066

Check Box(es) that Apply: [J Promoter E[ Bencficial Owner [} Executive Officer E] Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strest, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter [ Beneficiat Owner [} Exccutive Officer (] Direcior [J Gencrat and/or
Managing Partner

Full Name {Last name {irst, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Appty: [} Promoter  [] Beneficial Owner [} Exccutive Officer  [] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Cheek Box(es) that Apply:  [] Prometer [ Beneficial Owner [___] Exccutive Officer  [7] Director [J General and/or
Managing Partner

Full Namc (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [7]- Promoter D Bencficial Owner  [7] Excoutive Officer [ ] Director [] General and/or
Managing Partrer

Full Namec (Last name first, if individual)

Business or Residence Address  (Number and Stree:, City, State, Zip Code)

Check Box(es) that Apply: [J Promoter [ Beneficial Owner [] Executive Officer [ ] Director [] General andfor

Managing Partnzr

Full Name {Last name firsl, if individuat)

Business or Residence Address  (Number and Streel, City, State, Zip Codc)

{Use blank shi:et, o1 copy and use additional copics of this sheet, as necessary)
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l.  Has the issuer sold, or docs the issucr intend to scll, to non-accredited investors in this offering? oo [0 =

Answer also in Appendix, Column 2, if filing under ULOE,

2. What is the minimuem investment that will be accepted from any individual? ...veee e B
Yes No
3. Docs the offering permit joint ownership of 8 8ingle UNIMT i e e 7]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or clealer. If more than [ive (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number ard Street, City, State, 7Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SIALESY .cvurcerevereme v rerenm e samrems st e nssssssssssssmsnnanenans | Al States

X8]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Steeet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends te Solicit Purchasers
(Check “All States” or check individual SIALES) v ssnse s ssnssenssarsssmesesnesneneress | All Stales
OL] (1]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associaled Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STALES} i ssesr s vssssesssssnnescss L] A1 512188
[CT}

{Use blank sheel, or copy and use additional copies of this sheet, as necessary.)
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I. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box{ Jand indicate in the columns below the amounts of the securities offered for exchange and
alrcady cxchanged.

Aggregate Amount Already
Type of Security Offering Price Sold

TDEDE ovvveossee eseeeeeeoseeeeeaess e see s v aes s bant s bbb ReA R e kR R s St et D $
e, §_325,000.00 ¢ 325,000.00

[0 Common [7] Preferred

Convertible Securities (INCIUAING WRITAILS) co...vu.vvsresrrssresecesseeesseassress sarssssssaras ot seneesssessssasesssararsssins 9,

s
s

Other (Specify ) e s 3
.. 32500000 ¢ 325,000.00

TOMAY ©oovrseetersesiisbeeeeeseassaeente st ot oe de b sas a4 sabaorE s se s hr oS aRs s s b e band LSRR RS AR S arrne e dnsas

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the agpgregate dellar amount of their
purchases on the total lines. Enter “07 if answer is “none” or “zer0.”
Aggregate
Number Dollar Amount
Investors of Purchases

ACCICAILE U IIVESLOIS 1oocveoiseseteeeesseecaseosestemesans s eeee e smsnmsentbs sk s e 480 S hbsee s rass € sesomarsens s ems s TER 1A RS e rnne s rseean 4 $_325,000.00

NOR-ACCIEAIEEA IRVESIOES .oorreeceeerieteeeescvesmtess e saresseeressaaennsssracssemssacarasssentebaatass s rEs s g s rbe s Ee T ans e esmenaren b

Tota! (for filings under Rule 504 0R1Y) ciriimis it s ssissssesnns b

Answer also in Appencix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the iwelve (12} months prior 1o the
first sale of securities in this offering. Classify securities by type tisted in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold

REGUIBLION A L.t ere e iee e een s ree ot s e auba i bee s bn g os ams s checocre b s e s b
TOUAL 1o oo ee e e e s et et teteat e e S aea et et s ceseresee R e e $_0.00

4 a  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Excludc amounis relating solely to organization ¢xpenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check 'he box to the left of the estimate.

b

h)
§ 500000

$

Printing and ENRraving COstS ..o s st s s et s st s s s ot
LEEA) FEES ovvorerrcescemremsems e e emec bbbt 18415 R L R R S RS s
ACCOUNTING FEES .ottt rssrmesss sereem eyt e s A 1P LR8P 8 b b sam1 s b s a0
Sales Commissions (specify finders” 1665 SEPArAtely) o s
Other Expenses (identify)

TOTBL 1veeereeeseemeeeeeeseeseensssasas b ears sent vamtrabst e arassnsnsnn smranneteentsacabnee s bede ST A AR AL 1B R R TR YT TR s Same S e bR e

RODDoDOsEO0O

$
b3
$
$

5,000.00
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b.  Enter the difference between the aggregate offering price given in response to Part C— Question |

and total expenses furnished in response to Fart C — Question 4.2. This difference is the “adjusted gross 320,000.00
PrOCEEAS 10 ThE ISSUET.™ ..ottt e e b e oAb bR BB L b R b e s E R e ra e e
5. Indicate below the amount of the adjusted iross proceed to the issuer used or proposed to be used for
cach of the purposes shown. Ifthe amount for any purpose is not known, furnish an cstimatc and
check the box 1o the left of the estimate. Thz total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affiliates Others
SAIAFIES BN FEES oot s et s Rt e Re s e s e et 8% RE
PUPChase 0f 16l ESLALE ...o..vvvevwiimrrssarsrsrrsrmsmsiesssmsssssrsssssstsssssssssessrsssossssssssessasimsssess sesssesssessearsaseisssssisesss ] 9 s
Purchase, rental or leasing and instatlation of machinery
AN CQUIPIMENT oo e scss s sassss s sast s seass s smssssms s sest e snasrensssens s serisesrisssassrsarerinans |_] 9 as
Construction or leasing of plant buildings and facilitics ..o [ ) § as
Acquisition of other businesses (including the value of securities invelved in this
offering that may be vsed in exchange for the assets or securitics of another
(SSUET PUCSURNL L0 8 TETZETY cooovnrireirsimsinismirmsstseress s sssrasssasminssssstssessssssessscovssemssaressssssssrossmsssonsssossinseneise L | 9 as
Repayment of Indebledness ..o eesssssssentomsessssmssssessssssssmsesssssnesss || 9 $_320,000.00
WOTKINE CAPIAL ..o s reeesessssen st sty e st st sesssrassssessanssssnisss s srestssnssnas serssstonsis || 9 s
Other (specify): s s
....... s s
COIUMN TOMAIS oo e e s erss e s s s s snsssssnsssnar e sssnssnsonesns || 9, 0.00 73 320,000.00
Total Payments Listed (column totats addud) .oeeereeeeveceieeeieerecee e s 320,000.00

The issuer has duly caused this netice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issusr to furnish to the U.S. Securitics and Exchange Commission, upen written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b)(2) of Rule 502,

" Poi
Essuer (Print or Type) Signature
mBuy, Inc.

/292007

Name of Signer (Print or Type) Title of Signerj(Print or Type)
Jack Abraham Chief Execuife Officer
ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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I. Isany pany described in 17 CFR 130.262 presently subjcct to any of the dlsquahﬁcauon Yes No
PrOVISIONS O SUCH TUIET oottt e rras st assabs s rcress ses s panssheraen et es e s ems o e em e e sem e s en e £ sems e e ebibt b8 [d]

See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D {17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, vpon written request, information furnished by the
issuer to offerces.

4. The undersigned issucr represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOL) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice 1o be signed on its behalfby the undersigned

duly authorized person.
, ya |
[ssuer {Print or Type) Signature Date
mBuy, Inc. / 2/ 'Z({/Za 0?-
Name (Print or Type} Title (Print or{lype)
Jack Abraham Chief Executivie Officer
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copics nol manually signed must be photocopies of the manuslly signed copy or bear typed or printed
signatures.
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Intend to sell
to non-accredited
invesiors in State

{(Part B-Item 1}

Type of security
and aggrepate
offering price
offered in siate
{Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

e
]

No

AL

AK

AZ

AR

L

CA

Convertible Note

$25,000.00

$0.00

Co

111Nl
NEN

CcT

L
L

—

DE

DC

L

FL

GA

H1

IL

L]
!

IA

e

KS

KY

L0000

LA

i
1l

MD

MA

MI

1]

MN

C_ ]

UL

MS

HDDONORoooUoOoE
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intend to sell
to non-accredited
investors in State
(Part B-Item 1)

Type of security
and aggregate

offering rice

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Itern 2)

(%]

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes

Number of
Accredited
Investors

Amount

Number of

Non-Accredited

Investors

Amount

Yes No

MO

MT

NE

NH

1l

NJ

NM

L
]

NC

ND

i

OH

OK

OR

PA

Convertible Note

$250,000.0( 0

$0.00

5C

DULOCOHI0U0A000L

DLEHOOOnO00O o

|

VT

VA

hfﬁi?‘é

Convertible Note

—_

$50,000.00!] O

$0.00

WA

£

0L
00K

Bof9




Intend to setl
to nop-accredited
investors in State

Type of seourity
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
{Part E-Item 1}

(Part B-Item 1) {(Part C-ltem 1) (Part C-Item 2)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
WY :ﬂl
- Il [ ]
90f 9
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